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As filed with the Securities and Exchange Commissin September 17, 1997
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
Under
The Securities Act of 1933

INTEVAC, INC.

(Exact name of registrant as specified in its @rart

CALIFORNIA 94-3125814
(State or other jurisdiction (IRS Employer Identification No.)
of incorporation or organization)

3550 BASSETT STREET
SANTA CLARA, CALIFORNIA 95054
(Address of principal executive offices) (Zip Code)

INTEVAC, INC.
EMPLOYEE STOCK PURCHASE PLAN
(Full title of the Plan)

NORMAN H. POND
CHAIRMAN OF THE BOARD, PRESIDENT AND
CHIEF EXECUTIVE OFFICER
INTEVAC, INC.
3550 BASSETT STREET, SANTA CLARA, CALIFORNIA 95054
(Name and address of agent for service)

(408) 986-9888
(Telephone number, including area code, of agargdovice)

CALCULATION OF REGISTRATION FEE

Title of Proposed Maximum  Proposed Maximum
Securities Amount Offering Aggregate Amo unt of
to be to be Price Offering Regis tration
Registered Registered(1) per Share(2) Price(2) Fee
Employee Stock Purchase Plan 250,000 shares $14.50 $3,625,000 $ 1,098

(1) This Registration Statement shall also covgradditional shares of Common Stock which becorsesble under the Employee Stock
Purchase Plan by reason of any stock dividendk siplit, recapitalization or other similar transanteffected without the receipt of
consideration which results in an increase in talmer of the outstanding shares of Common Stodhtefac, Inc.

(2) Calculated solely for purposes of this offerimgder Rule 457(h) of the Securities Act of 1933amended, on the basis of the fair market
value per share of Common Stock of Intevac, IncSeptember 15, 1997 as reported on the NASDAQ Nattislarket.



PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference

Intevac, Inc. (the "Registrant") hereby incorposatg reference into this Registration Statemenfdahlewing documents previously filed with
the Securities and Exchange Commission (the "SEC"):

(a) The Registrant's Annual Report on Form 10-Ktlfierfiscal year ended December 31, 1996, fileti wie SEC on February 7, 1997,

(b) The Registrant's Quarterly Reports on Form 1f@Qhe quarters ended March 29, 1997 and Jun&2®, filed with the SEC on May 8,
1997 and August 12, 1997, respectively;

(c) The Registrant's Current Reports on Form 8kdfivith the SEC on February 20, 1997 and MarchlL997; and

(d) The Registrant's Registration Statement No6®48 on Form 8-A filed with the SEC on October 893 pursuant to Section 12 of the
Securities Exchange Act of 1934, as amended (t884'Act"), in which there is described the ternights and provisions applicable to the
Registrant's outstanding Common Stock.

All reports and definitive proxy or information gtanents filed pursuant to Section 13(a), 13(c)prla5(d) of the 1934 Act after the date of
this Registration Statement and prior to the filoiga post-effective amendment which indicates #tlagecurities offered hereby have been
sold or which deregisters all securities then ramai unsold shall be deemed to be incorporatecf®rence into this Registration Statement
and to be a part hereof from the date of filingwth documents. Any statement contained in a dosuimeorporated or deemed to be
incorporated by reference herein shall be deeméé tmodified or superseded for purposes of thisdRegion Statement to the extent that a
statement contained herein or in any subsequétety document which also is deemed to be incorgdral reference herein modifies or
supersedes such statement. Any such statementdibedar superseded shall not be deemed, exces asodified or superseded, to
constitute a part of this Registration Statement.

Item 4. Description of Securities

Not Applicable.

Item 5. Interests of Named Experts and Counsel
Not Applicable.

Item 6. Indemnification of Directors and Officers

Section 317 of the California Corporations Codéatrizes a corporation's Board of Directors to giadéemnity to directors and officers in
terms sufficiently broad to permit such indemnifioa under certain circumstances for liabilitiesc{uding reimbursement for expenses
incurred) arising under the Securities Act of 1988amended (the "1933 Act"). Article V of the Retgint's Amended and Restated Articles
of Incorporation and Article VI of the RegistrarBglaws provide for indemnification of the Registta directors, officers and other agents to
the maximum extent permitted by the California Gogtions Code. Pursuant to the foregoing, the
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Registrant has entered into an Indemnification &grent with each of its directors, officers andaertontrolling persons. The Registrant
also maintains a Directors and Officers insuraraley. The form of Underwriting Agreement, filed Bghibit 1.1 to Registration Statement
No. 3:-97806, provides for indemnification by the Undetens of the Registrant, its directors and exeeutifficers and other persons for

certain liabilities arising under the 1933 Act.
Item 7. Exemption from Registration Claimed
Not Applicable.

Item 8. Exhibits

Exhibit Number Exhibit

4 Instruments Defining the Righ ts of Shareholders. Reference is made to Registran t's
Registration Statement No. 0- 26946 on Form 8-A, as amended, which is incorporate d
herein by reference pursuant to Item 3(d).

5 Opinion and Consent of Brobec k, Phleger & Harrison LLP.

23.1 Consent of Ernst & Young LLP, Independent Auditors.

23.2 Consent of Brobeck, Phleger & Harrison LLP is contained in Exhibit 5.

24 Power of Attorney. Reference is made to page |l-4 of this Registration Statemen t.

99.1 Employee Stock Purchase Plan.

99.2* Form of Stock Purchase Agreem ent.

99.3* Form of Enrolliment/Change For m.

* Exhibits 99.2 and 99.3 are incorporated by rafeesto Exhibits 99.12 and 99.13, respectively tgiReant's Registration Statement on F
S-8, file number 33-99648, filed with the SEC orvilmber 21, 1995.

Item 9. Undertakings

A. The undersigned Registrant hereby undertakggo(flle, during any period in which offers or ealare being made, a post-effective
amendment to this Registration Statement (i) tuohe any prospectus required by Section 10(a)(3)®fL933 Act, (ii) to reflect in the
prospectus any facts or events arising after tfezt@fe date of this Registration Statement (orrtwest recent post-effective amendment
thereof) which, individually or in the aggregatepresent a fundamental change in the informatibfosih in this Registration Statement and
(iii) to include any material information with resgt to the plan of distribution not previously désed in this Registration Statement or any
material change to such information in this Regtstn Statement; provided, however, that clauses

(1)(i) and (2)(ii) shall not apply if the informati required to be included in a post-effective admeent by those paragraphs is contained in
periodic reports filed by the Registrant pursuanBéction 13 or Section 15(d) of the 1934 Act Hratincorporated by reference into this
Registration Statement; (2) that for the purposeéetérmining any liability under the 1933 Act eatlth post-effective amendment shall be
deemed to be a new registration statement reladitige securities offered therein and the offephguch securities at that time shall be
deemed to be the initial bona fide offering theraiod

(3) to remove from registration by means of a pdftetive amendment any of the securities beingsteged which remain unsold at the
termination of the Registrant's Employee Stock Rase Plan.

B. The undersigned Registrant hereby undertakesftrgpurposes of determining any liability undlee 1933 Act, each filing of the
Registrant's annual report pursuant to Section)18(&ection 15(d)
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of the 1934 Act that is incorporated by referemte this Registration Statement shall be deemde ta new registration statement relating to
the securities offered therein, and the offeringudh securities at that time shall be deemed thdaitial bona fide offering thereof.

C. Insofar as indemnification for liabilities ang under the 1933 Act may be permitted to direc¢tofficers or controlling persons of the
Registrant pursuant to the foregoing provisiontherwise, the Registrant has been advised th#tgeiopinion of the SEC, such
indemnification is against public policy as expexb@ the 1933 Act, and is, therefore, unenforaedblthe event that a claim for
indemnification against such liabilities (otherrnithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the 1933 Act and will beggoed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitiwts reasonable grounds to believe that it
meets all of the requirements for filing on Forn8,Sand has duly caused this Registration Statetodre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitganta Clara, State of California on this 15y df September, 1997.

INTEVAC, INC.

By: [/s/ Charles B. Eddy

Charles B. Eddy |11
Vi ce President, Finance and Adm nistration,
Chief Financial Oficer, Treasurer and Secretary

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS:

That the undersigned officers and directors ofate Inc., a California corporation, do hereby ¢ibate and appoint Norman H. Pond and
Charles B. Eddy lll, and either of them, the lawdttorneys-in-fact and agents with full power antharity to do any and all acts and things
and to execute any and all instruments which stidreeys and agents, and either one of them, determay be necessary or advisable or
required to enable said corporation to comply whil Securities Act of 1933, as amended, and amg i regulations or requirements of the
Securities and Exchange Commission in connectidin tis Registration Statement. Without limiting thenerality of the foregoing power
and authority, the powers granted include the pameérauthority to sign the names of the undersigrfificers and directors in the capacities
indicated below to this Registration Statemengrig and all amendments, both pre-effective and-gfbsttive, and supplements to this
Registration Statement, and to any and all instntsner documents filed as part of or in conjunctigth this Registration Statement or
amendments or supplements thereof, and eitheeairidersigned hereby ratifies and confirms thataid attorneys and agents, or either one
of them, shall do or cause to be done by virtuedfeThis Power of Attorney may be signed in seivesanterparts.

IN WITNESS WHEREOF, each of the undersigned hasuteel this Power of Attorney as of the date indidat

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed below by the following
persons in the capacities and on the dates indicate

Signature Tit le Dat e
/s/ Norman H. Pond Cha irman of the Board, President September 15, 1997
and Chief Executive Officer
Norman H. Pond (Pr incipal Executive Officer)
/sl Charles B. Eddy Vic e President, Finance and September 15, 1997
Adm inistration, Chief Financial
Charles B. Eddy Il Off icer, Treasurer and Secretary
(Pr incipal Financial and Accounting
Off icer)
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Signature

/s/ David N. Lambeth

David N. Lambeth

/s/ Robert D. Hempstead

Robert D. Hempstead

/sl Edward Durbin

Edward Durbin

/sl H. Josteph Smead

H. Joseph Smead

Tit

Dir

Dir

Dir

Dir

ector

ector

ector
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EXHIBIT INDEX

Exhibit
Number Exhibit

4 Instruments Defining the Rights of Sh
Registration Statement No. 0-26946 on
pursuant to Item 3(d).

areholders. Reference is made to Registrant's
Form 8-A which is incorporated herein by reference

5 Opinion and Consent of Brobeck, Phleg er & Harrison LLP.

23.1 Consent of Ernst & Young LLP, Indepen dent Auditors.

23.2 Consent of Brobeck, Phleger & Harriso n LLP is contained in Exhibit 5.

24 Power of Attorney. Reference is made to page l1-4 of this Registration Statement.
99.1 Employee Stock Purchase Plan.

99.2* Form of Stock Purchase Agreement.

99.3* Form of Enroliment/Change Form.

* Exhibits 99.2 and 99.3 are incorporated by rafeesto Exhibits 99.12 and 99.13, respectively tgiReant's Registration Statement on F
S-8, file number 3-99648, filed with the SEC on November 21, 1¢



EXHIBIT 5
Opinion and Consent of Brobeck, Phleger & Harrison_LP

September 15, 1997

Intevac, Inc.
3550 Bassett Street
Santa Clara, California 95054

Re: Intevac, Inc. Registration Statement for Offgrof 250,000 Shares of Common Stock
Ladies and Gentlemen:

We refer to your registration on Form S-8 (the "Rergtion Statement") under the Securities Act@33, as amended, of 250,000 shares of
Common Stock under the Company's Employee Stoakh@ee Plan. We advise you that, in our opinion,ngweh shares have been issued
and sold pursuant to the applicable provisionhefEmployee Stock Purchase Plan and in accordaitt¢he Registration Statement, such
shares will be validly issued, fully paid and nsessable shares of the Company's Common Stock.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement.

Very truly yours,

/sl Brobeck, Phleger & Harrison LLP

BROBECK, PHLEGER & HARRI SON LLP



CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining eoEmployee Stock Purchase Plan of
Intevac, Inc. of our report dated January 20, 198fh respect to the consolidated financial stateimand schedule of Intevac, Inc. included
in its Annual Report (Form 10-K) for the year endietember 31, 1996, filed with the Securities ardiange Commission.

/sl Ernst & Young LLP

San Jose, California

Sept enber 15, 1997



EXHIBIT 99.1

INTEVAC, INC.
EMPLOYEE STOCK PURCHASE PLAN

I. PURPOSE OF THE PLAN

This Employee Stock Purchase Plan is intendeddmete the interests of Intevac, Inc. by providitigible employees with the opportunity
to acquire a proprietary interest in the Corporatlwrough participation in a payraleduction based employee stock purchase plan esbig
qualify under

Section 423 of the Code.

Capitalized terms herein shall have the meaningigm@sd to such terms in the attached Appendix.
Il. ADMINISTRATION OF THE PLAN

The Plan Administrator shall have full authorityimberpret and construe any provision of the Plagh @ adopt such rules and regulations for
administering the Plan as it may deem necessargdier to comply with the requirements of Code $&cti23. Decisions of the Plan
Administrator shall be final and binding on all fias having an interest in the Plan.

[ll. STOCK SUBJECT TO PLAN

A. The stock purchasable under the Plan shall beestof authorized but unissued or reacquired Camfatock, including shares of Common
Stock purchased on the open market. The maximunbauof shares of Common Stock which may be isswedthe term of the Plan shall
not exceed five hundred thousand (500,000) shares.

B. Should any change be made to the Common Stoc&ason of any stock split, stock dividend, re@izition, combination of shares,
exchange of shares or other change affecting ttetamding Common Stock as a class without the Catjom's receipt of consideration,
appropriate adjustments shall be made to (i) th@rmam number and class of securities issuable utdePlan, (ii) the maximum number
and class of securities purchasable per Particgpaainy one Purchase Date and (iii) the numbeickss of securities and the price per share
in effect under each outstanding purchase rigbtdter to prevent the dilution or enlargement ofdfs thereunder.

IV. OFFERING PERIODS

A. Shares of Common Stock shall be offered for pase under the Plan through a series of succes$aring periods until such time as (i)
the maximum number of shares of Common Stock adeifr issuance under the Plan shall have beerhpeed or (ii) the Plan shall have
been sooner terminate



B. Each offering period shall be of such duratinat(to exceed twenty-four (24) months) as deterthimethe Plan Administrator prior to the
start date. However, the initial offering periogaBltommence at the Effective Time and terminaté¢henlast business day in January 1998.
The next offering period shall commence on the brssiness day in February 1998, and subsequesriraffperiods shall commence as
designated by the Plan Administrator.

C. Each offering period shall be comprised of d&senf one or more successive Purchase IntervaishBse Intervals shall run from the first
business day in February to the last businessrdayly each year and from the first business dajuigust each year to the last business day
in January of the following year. However, thetfitsirchase Interval in effect under the initialeoiiig period shall commence at the Effective
Time and terminate on the last business day in 7296.

D. Should the Fair Market Value per share of Comi8tatk on any Purchase Date within an offeringqekbie less than the Fair Market
Value per share of Common Stock on the start dtiead offering period, then that offering peridiadl automatically terminate immediately
after the purchase of shares of Common Stock dm Bucchase Date, and a new offering period shalingence on the next business day
following such Purchase Date. The duration of tleat offering period shall be established by thenPidministrator within five (5) business
days following such start date.

V. ELIGIBILITY

A. Each individual who is an Eligible Employee ¢ tstart date of any offering period under the Phary enter that offering period on such
start date or on any subsequent Semi-Annual Enditg Within that offering period, provided he or semains an Eligible Employee.

B. Each individual who first becomes an Eligible [Hayee after the start date of an offering periad/ranter that offering period on any
subsequent Semi-Annual Date within that offeringqmkon which he or she is an Eligible Employee.

C. The date an individual enters an offering pesbdll be designated his or her Entry Date for pses of that offering period.

D. To participate in the Plan for a particular offig period, the Eligible Employee must complete émrollment forms prescribed by the Plan
Administrator (including a stock purchase agreenagt a payroll deduction authorization) and filelséorms with the Plan Administrator |
its designate) on or before his or her scheduldgdyEyate.

VI. PAYROLL DEDUCTIONS

A. The payroll deduction authorized by the Paraecipfor purposes of acquiring shares of CommonkSdoicing an offering period may be
any multiple of one percent



(1%) of the Base Salary paid to the Participanirdueach Purchase Interval within that offeringigerup to a maximum of ten percent
(10%). The deduction rate so authorized shall comrtin effect throughout the offering period, exdepthe extent such rate is changed in
accordance with the following guidelines:

(i) The Participant may, at any time during theedfig period, reduce his or her rate of payrolludgidn to become effective as soon as
possible after filing the appropriate form with thlan Administrator. The Participant may not, hoereffect more than one (1) such
reduction per Purchase Interval.

(i) The Participant may, prior to the commencenwrany new Purchase Interval within the offeriregipd, increase the rate of his or her
payroll deduction by filing the appropriate formtiwthe Plan Administrator. The new rate (which mayexceed the ten percent (10%)
maximum) shall become effective as of the stam dhthe first Purchase Interval following therfdgi of such form.

B. Payroll deductions shall begin on the first gay following the Participant's Entry Date into thféering period and shall (unless sooner
terminated by the Participant) continue throughphg day ending with or immediately prior to thetlday of that offering period. The
amounts so collected shall be credited to the étpatit's book account under the Plan, but no istesteall be paid on the balance from time to
time outstanding in such account. The amounts delefrom the Participant shall not be held in aegregated account or trust fund and may
be commingled with the general assets of the Catjmor and used for general corporate purposes.

C. Payroll deductions shall automatically ceasenupe termination of the Participant's purchashtrig accordance with the provisions of
Plan.

D. The Participant's acquisition of Common Stoclenthe Plan on any Purchase Date shall neithérdion require the Participant's
acquisition of Common Stock on any subsequent RgeDate, whether within the same or a differefetrivig period.

VIl. PURCHASE RIGHTS

A. GRANT OF PURCHASE RIGHT. A Participant shall gented a separate purchase right for each off@enigd in which he or she
participates. The purchase right shall be grantethe Participant's Entry Date into the offeringipe and shall provide the Participant with
the right to purchase shares of Common Stock seri@s of successive installments over the remawfdguch offering period, upon the terms
set forth below. The Participant shall executeoalspurchase agreement embodying such terms ahdosiver provisions (not inconsistent
with the Plan) as the Plan Administrator may deednisable.



Under no circumstances shall purchase rights b&teplainder the Plan to any Eligible Employee iftsindividual would, immediately after
the grant, own (within the meaning of Code Sec#idd(d)) or hold outstanding options or other rigbtpurchase, stock possessing five
percent (5%) or more of the total combined votiogver or value of all classes of stock of the Coation or any Corporate Affiliate.

B. EXERCISE OF THE PURCHASE RIGHT. Each purchagétrshall be automatically exercised in installnsesrt each successive
Purchase Date within the offering period, and shafeCommon Stock shall accordingly be purchasebatralf of each Participant (other tl
any Participant whose payroll deductions have presly been refunded in accordance with the Ternunaif Purchase Right provisions
below) on each such Purchase Date. The purchakédetedfected by applying the Participant's palydelductions for the Purchase Interval
ending on such Purchase Date to the purchase déwhares of Common Stock at the purchase prieéféat for the Participant for that
Purchase Date.

C. PURCHASE PRICE. The purchase price per shamhizh Common Stock will be purchased on the Paxdici's behalf on each Purchase
Date within the offering period shall not be lelsart eighty-five percent (85%) of the lower of (igtFair Market Value per share of Common
Stock on the Participant's Entry Date into thaeoffg period or (ii) the Fair Market Value per shaf Common Stock on that Purchase Date.
However, for each Participant whose Entry Dateli®othan the start date of the offering period,¢tause

(i) amount shall in no event be less than the Mairket Value per share of Common Stock on the di@te of that offering period. The Plan
Administrator shall establish the exact percenfageach offering period prior to the start datetaft period.

D. NUMBER OF PURCHASABLE SHARES. The number of steaof Common Stock purchasable by a Participaetagh Purchase Date
during the offering period shall be the number bble shares obtained by dividing the amount cadiéétom the Participant through payroll
deductions during the Purchase Interval ending thiéth Purchase Date by the purchase price in effethe Participant for that Purchase
Date. However, the maximum number of shares of Com8tock purchasable per Participant on any oneh@se Date shall not exceed
seven hundred fifty (750) shares, subject to pé&riadjustments in the event of certain changebénQorporation's capitalization.

E. EXCESS PAYROLL DEDUCTIONS. Any payroll deductenot applied to the purchase of shares of Comnimek®n any Purchase
Date because they are not sufficient to purchagleade share of Common Stock shall be held for thvelpase of Common Stock on the next
Purchase Date. However, any payroll deductionsapplied to the purchase of Common Stock by reastimedimitation on the maximum
number of shares purchasable by the Participati@Purchase Date shall be promptly refunded.
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F. TERMINATION OF PURCHASE RIGHT. The following pvisions shall govern the termination of outstandagchase rights:

(i) A Participant may, at any time prior to the hegheduled Purchase Date in the offering per@mninate his or her outstanding purchase
right by filing the appropriate form with the Pladiministrator (or its designate), and no furtheyno#l deductions shall be collected from the
Participant with respect to the terminated purchige. Any payroll deductions collected during therchase Interval in which such
termination occurs shall be refunded as soon asilges

(i) The termination of such purchase right shallisevocable, and the Participant may not subsgtuesjoin the offering period for which
the terminated purchase right was granted. In damezsume patrticipation in any subsequent offep@god, such individual must re-enroll in
the Plan (by making a timely filing of the presetbenrollment forms) on or before his or her schetiEntry Date into that offering period.

(iii) Should the Participant cease to remain agible Employee for any reason (including deathabiity or change in status) while his or
purchase right remains outstanding, then that @msehight shall immediately terminate, and allhaf Participant's payroll deductions for the
Purchase Interval in which the purchase right soitegates shall be immediately refunded. Howevesushthe Participant cease to remain in
active service by reason of an approved unpaiccledabsence, then the Participant shall haveighé iexercisable up until the last business
day of the Purchase Interval in which such leavaroences, to

(a) withdraw all the payroll deductions collecteddaite on his or her behalf for that Purchase Vatear (b) have such funds held for the
purchase of shares on his or her behalf on thesungduled Purchase Date. In no event, howevdt,ashafurther payroll deductions be
collected on the Participant's behalf during seavé. Upon the Participant's return to active sephis or her payroll deductions under the
Plan shall automatically resume at the rate inceffi¢ the time the leave began.

G. CORPORATE TRANSACTION. Each outstanding purchégiet shall automatically be exercised, immediat#ior to the effective date
of any Corporate Transaction, by applying the plyieductions of each Participant for the PurcHaserval in which such Corporate
Transaction occurs to the purchase of whole slEr€@mmon Stock at a purchase price per share ¢geédhty-five percent (85%) (or such
greater percentage as the Plan Administrator mag bstablished for the offering period in which @arporate Transaction occurs) of the
lower of (i) the Fair Market Value per share of Goon Stock on the Participant's Entry Date intodffering period in which such Corporate
Transaction occurs or (ii) the Fair Market Value gleare of Common Stock immediately prior to thfeafve date of such
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Corporate Transaction. However, the applicabletéitiin on the number of shares of Common Stockhasable per Participant shall
continue to apply to any such purchase, and thesel&) amount above shall not, for any Participaimbse Entry Date for the offering period
is other than the start date of that offering prize less than the Fair Market Value per shaf@oofimon Stock on that start date.

The Corporation shall use its best efforts to pite\at least ten (10)-days prior written noticehaf bccurrence of any Corporate Transaction,
and Participants shall, following the receipt oflsuotice, have the right to terminate their outdiag purchase rights prior to the effective
date of the Corporate Transaction.

H. PRORATION OF PURCHASE RIGHTS. Should the totaimber of shares of Common Stock to be purchasesuipat to outstanding
purchase rights on any particular date exceeduhger of shares then available for issuance um@dePlan, the Plan Administrator shall
make a pro-rata allocation of the available sharea uniform and nondiscriminatory basis, and gl deductions of each Participant, to
the extent in excess of the aggregate purchase paigable for the Common Stock pro-rated to sudividual, shall be refunded.

I. ASSIGNABILITY. The purchase right shall be exisable only by the Participant and shall not bégasdble or transferable by the
Participant.

J. STOCKHOLDER RIGHTS. A Participant shall havestockholder rights with respect to the shares stiltjehis or her outstanding
purchase right until the shares are purchasedePRdlticipant's behalf in accordance with the miowis of the Plan and the Participant has
become a holder of record of the purchased shares.

VIIl. ACCRUAL LIMITATIONS

A. No Participant shall be entitled to accrue rigtat acquire Common Stock pursuant to any purchigiseoutstanding under this Plan if and
to the extent such accrual, when aggregated witiigfits to purchase Common Stock accrued undeo#rer purchase right granted under
this Plan and

(i) similar rights accrued under other employesktpurchase plans (within the meaning of Codei&edt23) of the Corporation or any
Corporate Affiliate, would otherwise permit suchrRapant to purchase more than Tweilye Thousand Dollars ($25,000) worth of stoc
the Corporation or any Corporate Affiliate (detemad on the basis of the Fair Market Value per sbarthe date or dates such rights are
granted) for each calendar year such rights aaeyatime outstanding.

B. For purposes of applying such accrual limitadiemthe purchase rights granted under the Plarfottowing provisions shall be in effect:
() The right to acquire Common Stock under eadstanding purchase right shall accrue in a sefigsstallments on each
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successive Purchase Date during the offering pemodhich such right remains outstanding.

(i) No right to acquire Common Stock under anystarnding purchase right shall accrue to the extenParticipant has already accrued ir
same calendar year the right to acquire CommorkStoder one (1) or more other purchase rightsrateaequal to Twenty-Five Thousand
Dollars ($25,000) worth of Common Stock (determioadhe basis of the Fair Market Value per shartherdate or dates of grant) for each
calendar year such rights were at any time outgtgnd

C. If by reason of such accrual limitations, anyghase right of a Participant does not accrue fmaréicular Purchase Interval, then the
payroll deductions which the Participant made dythmat Purchase Interval with respect to such msehight shall be promptly refunded.

D. In the event there is any conflict between trevjsions of this Article and one or more provisaf the Plan or any instrument issued
thereunder, the provisions of this Article shalldoatrolling.

IX. EFFECTIVE DATE AND TERM OF THE PLAN

A. The Plan was adopted by the Board on Septenmhelr905 and subsequently approved by the stockimidéctober 1995. The Plan
became effective at the Effective Time.

B. On March 18, 1997, the Board of Directors auttest an increase in the number of shares of Conftack reserved for issuance undel
Plan from two hundred fifty thousand (250,000)ite fhundred thousand (500,000) shares, subjetottisolder approval at the 1997 Annual
Meeting. No purchase rights shall be granted uttdePlan in reliance on such two hundred fifty tiemd (250,000)-share increase, and no
shares of Common Stock shall be issued on the basisch increase, unless and until such increasdoben approved by the Corporation's
stockholders at the 1997 Annual Meeting.

C. Unless sooner terminated by the Board, the §Hafi terminate upon the earliest of (i) the lastibess day in January 2005, (ii) the date on
which all shares available for issuance under tha Bhall have been sold pursuant to purchasesritercised under the Plan or (iii) the date
on which all purchase rights are exercised in cotioe with a Corporate Transaction. No further pase rights shall be granted or exercised,
and no further payroll deductions shall be colldctender the Plan following such termination.
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X. AMENDMENT OF THE PLAN

The Board may alter, amend, suspend or discontim®lan at any time to become effective immedjdtdlowing the close of any Purchase
Interval. However, the Board may not, without tippval of the Corporation's stockholders, (i) matly increase the number of shares of
Common Stock issuable under the Plan or the maximumber of shares purchasable per Participant pioaa Purchase Date, except for
permissible adjustments in the event of certaimgka in the Corporation's capitalization, (ii) attee purchase price formula so as to reduce
the purchase price payable for the shares of Conftmek purchasable under the Plan, or (iii) maligrincrease the benefits accruing to
Participants under the Plan or materially modifg taquirements for eligibility to participate iretPlan.

XI. GENERAL PROVISIONS
A. All costs and expenses incurred in the admiai&in of the Plan shall be paid by the Corporation.

B. Nothing in the Plan shall confer upon the P#tint any right to continue in the employ of ther@wation or any Corporate Affiliate for
any period of specific duration or interfere withatherwise restrict in any way the rights of ther@ration (or any Corporate Affiliate
employing such person) or of the Participant, whights are hereby expressly reserved by eaclermoinate such person's employment at
time for any reason, with or without cause.

C. The provisions of the Plan shall be governethieylaws of the State of California without redorthat State's conflict-of-laws rules.
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SCHEDULE A

CORPORATIONS PARTICIPATING IN
EMPLOYEE STOCK PURCHASE PLAN
AS OF THE EFFECTIVE TIME

Intevac, Inc.



APPENDIX
The following definitions shall be in effect undée Plan:

A. BASE SALARY shall mean the regular base salaigfio a Participant by one or more Participatimgnpanies during such individual's
period of participation in one or more offering ipels under the Plan, plus any pre-tax contributimasle by the Participant to any Code
Section 401(k) salary deferral plan or any Codei&ed 25 cafeteria benefit program now or hereaftgablished by the Corporation or any
Corporate Affiliate. The following items of compeni®n shall NOT be included in Base Salary: (i)asdértime payments, bonuses,
commissions (other than those functioning as balseysequivalents), profit-sharing distributionslasther incentive-type payments and (ii)
any and all contributions (other than Code Sectioi(k) or Code Section 125 contributions) madehenRarticipant's behalf by the
Corporation or any Corporate Affiliate under anypdoyee benefit or welfare plan now or hereaftealelthed.

B. BOARD shall mean the Corporation's Board of Diretors.
C. CODE shall mean the Internal Revenue Code 06,188 amended.
D. COMMON STOCK shall mean the Corporation's comratmtk.

E. CORPORATE AFFILIATE shall mean any parent orsidiary corporation of the Corporation (as deteediim accordance with Code
Section 424), whether now existing or subsequeggtgblished.

F. CORPORATE TRANSACTION shall mean either of tbddwing stockholder-approved transactions to whtwdh Corporation is a party:

(i) a merger or consolidation in which securiti@sgessing more than fifty percent (50%) of thel mdanbined voting power of the
Corporation's outstanding securities are transfieioea person or persons different from the perdaiding those securities immediately prior
to such transaction, or

(i) the sale, transfer or other disposition ofa@llsubstantially all of the assets of the Corgorein complete liquidation or dissolution of the
Corporation.

G. CORPORATION shall mean Intevac, Inc., a Califarcorporation, and any corporate successor tor albstantially all of the assets or
voting stock of Intevac, Inc. which shall by appiiafe action adopt the Plan.
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H. EFFECTIVE TIME shall mean November 21, 1995, tihee at which the Underwriting Agreement was exedwand finally priced. Any
Corporate Affiliate which becomes a Participatingr@ration after such Effective Time shall desigrasubsequent Effective Time with
respect to its employee-Participants.

I. ELIGIBLE EMPLOYEE shall mean any person who ispoyed by a Participating Company on a basis undhéch he or she is regularly
expected to render more than twenty (20) hourenfice per week for more than five (5) months derdar year for earnings considered
wages under Code Section 3401(a).

J. ENTRY DATE shall mean the date an Eligible Emyplo first commences participation in the offerimgipd in effect under the Plan. The
earliest Entry Date under the Plan shall be thedffe Time.

K. FAIR MARKET VALUE per share of Common Stock onyarelevant date shall be determined in accordariitethe following
provisions:

(i) If the Common Stock is at the time traded oa Nasdaq National Market, then the Fair Market ¥alhall be the closing selling price per
share of Common Stock on the date in questionjels grice is reported by the National AssociatibSecurities Dealers on the Nasdaq
National Market or any successor system. If themoi closing selling price for the Common Stocklmndate in question, then the F

Market Value shall be the closing selling priceta last preceding date for which such quotatiastex

(i) If the Common Stock is at the time listed aryéStock Exchange, then the Fair Market Value dhalhe closing selling price per share of
Common Stock on the date in question on the Stach&nhge determined by the Plan Administrator tthieeprimary market for the Common
Stock, as such price is officially quoted in thenpmsite tape of transactions on such exchangeetétis no closing selling price for the
Common Stock on the date in question, then theNMarket Value shall be the closing selling pricetbe last preceding date for which such
guotation exists.

(iii) For purposes of the initial offering periodweh begins at the Effective Time, the Fair Maratue shall be deemed to be equal to the
price per share at which the Common Stock is gottie initial public offering pursuant to the Unakeiting Agreement.

L. 1933 ACT shall mean the Securities Act of 19%88amended.
M. PARTICIPANT shall mean any Eligible EmployeeaoParticipating Corporation who is actively pagating in the Plan.
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N. PARTICIPATING CORPORATION shall mean the Corpgara and such Corporate Affiliate or Affiliates amy be authorized from tirr
to time by the Board to extend the benefits ofRken to their Eligible Employees. The Participatigrporations in the Plan as of the
Effective Time are listed in attached Schedule A.

O. PLAN shall mean the Corporation's Employee Stegichase Plan, as set forth in this document.
P. PLAN ADMINISTRATOR shall mean the committee wfot (2) or more Board members appointed by the Baaetiminister the Plan.
Q. PURCHASE DATE shall mean the last business d@ach Purchase Interval. The initial Purchase Bhagdl be July 31, 1996.

R. PURCHASE INTERVAL shall mean each successivd@month period within the offering period at thied of which there shall be
purchased shares of Common Stock on behalf of lBadftipant.

S. SEMI-ANNUAL ENTRY DATE shall mean the first bigss day in February and August each year.
T. STOCK EXCHANGE shall mean either the AmericancktExchange or the New York Stock Exchange.

U. UNDERWRITING AGREEMENT shall mean the agreemiatween the Corporation and the underwriter or omdeers managing the
initial public offering of the Common Stock.
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